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Researching Services "ot 26129 0

12897 Colonial Drive ¢ Mt. Airy, MD 21771
Phone: 301-253-6040 JIN 180 r
Fax: 301-253-6040 6 N51AM

ter@adelphia.net
January 18, 2006 maryannoster@adelphia.ne SURFACE TRANSPORTAT[ON BOARD

Secretary

Surface Transportation Board
1925 K Street, N.W.
Washington, D.C. 20423

Dear Sir:

Enclosed for recording with the Surface Transportation Board is a Commercial Security
Agreement dated 12/7/05 including the following parties and railroad equipment:

Lender: Bank of Blue Valley
Overland Park Branch
11935 Riley
Overland Park, KS 66213

Grantor: Rail Logistics, L.C.
6400 110" Street, Suite 100
Overland Park, KS 66211

Equipment: 36, 6000 cf Open-top Hoppers
RRLX 7001-7113, NI

Please record this agreement as a primary document. The filing fee of $33 is enclosed.
Summary: Commercial Security Agreement dated 12/7/05 between Bank of Blue Valley as
Lender and Rail Logistics, L.C. as Grantor including 36, Open-top Hoppers,

RRLX 7001-7113, NI.

Sincerely,

Mac, (I Ot

Mary Ann Oster
Research Consultant

Enclosures
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Grantor: RAIL LOGISTICS, L.C. Lendeor: Bank of Blwe Valiey .
8400 W. 10TH STREET. SuTE 100 Ovariand Pack Banch JIN 1806 11-51 AM
Ovriand Park, KS 68213
{913) 338-1000

THIS COMMERCIAL SECURITY AGREEMENT datod December 7, 2005, jo made and exscuted hetween RAIL LOGISTICS, L.C. ("Grantor”) and
Bank of Biue Valley ("Lendor”).

GRANT OF SECURITY INTEREST. Foy valusbi tan, mmLm- L in the CoM 0 sacute the
hmmmwmwmnmmmumuhm- spect to the Colk I, In addition to all other rights
which Lender may have by lew.

coc.un'mt uescnmmn The word “Coliateral® as used In this Agresment means the following described praperty, whether now owned or
now axigting or hereafter arising, and wharaver located, In which Grsntor is giving to Londer a security imerest for
the payment of me Indabradness end performanca of all other abligatians ynder the Note and this Agreement:
36 OPEN-TOP RAILCAR HOPPERS; RRLX007001. RALX007002. RALX007041. RRLX007042, RPALX007043, RRLX007044,
RALX007046, RRLXOOTM'I, ARLXO07048. RALX007048, RRLX0D7051, RRIXD07063, RRLX007054, RRLX007066, RRLXON7057,

RRLX007068, RALX007059, RRLXD07061, RRLX007064, ARLX007066, RRLXOU7067, RRLX007071, ARLXO07073, WO'M,
RALX007076, ARLX007079, RALXD0T061, RRLXD07082, ARLX007085, RRLX007088, RALXDD7053, ARLX007094, RRLXDO7100,

RRLX007108, RRLX007108, ARLX007113
In addfton, the word "Coliateral” aleo includes all the following, whether now awned or heraafter acquired, whather now existing or hergafter
arising, and wherever located:

{A) AR accesaione, h iea, rep ®s of and additions 10 any of the coltateral described herain, whethar added now
or later.
{B} AN products and produce of any of th- ptoponv described in this Collateral asction.
€1 AR general intangih and ali othar rights, arising out of a sala, leade, nansignment
or athar digposition of any of the pmpofw downb:d in ﬁ\h Culiaural section.
O} ANl p da linziuding | ds) from the sale, mmnn,m,ovmudmmnmanymmmmymmmmm
Collsteral section, snd sums due from n third party who has demaged or d yed the Coltateral or from that party’s insurer, whather due
0 judgment, ssttisment or other pr
{E} Al recprds and data relating to any of the property described in tms Collateral ther iy the form of B writing, photograph,
microflim, microfiche, or slectranic madja, tagativer with afl of G '$ rlght. \me and }marm in and ta alt computer seftware requirad to
utilize, create, maintain, and pracess any such records or dsta on elactronic med
CROSS5-COLLATERALIZATION. In addition 10 the Note, this A #ll obligations, debts and fiabilities, plus interest thereon, at
Grantws to Lender, ornnyomormovaafmem,uwollunnclamwummnn@amormvmmmmﬂm whether now
existing or h ftar arising, related o¢ o the oh.h.Nom wmrvdummmonmwiu,wmmwmdm
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unilquidated yer Grantor may be fable individually or

jointly with others, whether ob¥igatad as guarantor, surety, lecommodnmnpmyorm and whether recovery upon such simounts may
be or hareattar may become barred by env swtute of mitations, and whethar the abligation 1o repay such amounts may be or hareafter may
become otherwisgs unenforceable,

RIGHT OF SETOFF. To the extent permitted by applicable iaw, Londer reserves o right of setoff in all Grantor's accounts with Lepdsr (whether
checking, savings, of some other account). This includns all ecoounts Grantor holds jointly with somsone oise and all accounts Grantor may
open In the future. Howaver, this does not incltxde any IRA or Keogh accounta. or any trust accaunts for which setott would be prohibited by
law. Grantor suthorizes Londer, to the extant permittad by applicabie {aw, to charge or satoff all sums owing on the Indebtadness against any
and all such accounts, and, st Landar's option, to administratively freeze aii such accounts to aliow Lender 1o protect Lander's charga and setoff
rights provided in this paragraph.

GRANTOR'S REPM!ENTA‘HONS AND WARRANTIES WITH RESPECT TO YHE COLLATERAL, With respect to tha Coll i, Gr ap "o
and promjses to Lengar that:
Puhctimolsmvmm Gremor agrees t take ’wwrmwfmwcmnnwundohmumy
lnterest in the Coltataral. Lipon request of Lander, Grentor will d-nvw ™ \.-ndcr any pnd a)) onm documents wmndm of conatinsting the
S;»Iqmrql, and Grantor wili nots Lander's Interest upon any and all ghattel paper and jf ety if not dets to Landgr for poseession
Lender.

Notless 1o Lander. Grantor wit promptiy notify Lander in writing et Lender's addross shown above {or such other addraeses as Lender may
designate from time to tme) prioc to any (1) change in Grantor's name; {2) change in Gramor's 2ssumpd business nemels); {3) change
in tha management or in the members or managers of the limitad Nahllity company Grantor; (4) change in the authorized signar(e); (5}
change in Grantor's principal office address; (8] changa in Grantor'a state of orgapization; (7) conversion of Grantor o a new or different
type of business entity; ar (8) change in any other aspect of Grantor that directly or indivectly reletes w any ag Grantor
and Lander. No change in Grantor's name or state of organizetion will take effect until after Lender has received natice.

No Viclstion. The axecution end delivary of thia Agreement will not viclate eny law or agreement governing Grantor or to which Grantor (s
@ party, and ts membership agreement dose not prohfbit any term or condition of this Agreement.

Enforcestbiity of Coflateral. To the extant the Collatarai cansists of accounts, chattel paper, or general ip as defined by the
Uniform Commerelal Code, the Cotlataral is enforceable in accordance wmmmn.hmm mf\lfycomplinmmallmh-bhhws
and reguiations concerning form, eontent and manner of preparstion and and el pel appearing 10 be obligoted on the

Collaters) havnm\omvaMelmmmmuthmlnhctmumanWwbeontheConmnl. There sholl be no setoffs
ovcounurclmmnaonlnn any of the Collateral. and no sgraement shail have bean mede under which any deductione or discounts may bs
o ning the Coll except those disclosed to Lender In writing.

Location of the Collatersl. Excapt in the ordinary caurse of Grantor's businees, Grantor agraos to kasp the Colintersl at Grantor's address
mmmmamoﬂmmmmnmmnmmw ponunnev‘smst Grmwwdemrmumvmfom
aatisfactory to Lender a schaedule of real properties and Collateral § i without bie the
following: (1) all real property Grantor owns or is purchasing; (2) i real property Gramur - renting or le-slm 13) oif etorage fneiﬂu
Grantor awns, rems, lusas, or usaes; and 14} all othor propertiva where Collataral is or may be located.

R | of the C ! Bt in the ordinary cpuree of Grantor's business, Grantor shall not remy the Cow I from s oxisyil

location without Lender's prior written consom Grayrtor shail, whenevar raquestad, advise Lender of the exact location of tha Cailatarai.

Tr cth lavolving C ), E i y sold of accoums coliected in the ordinary of ‘s busly , of as

otharwise provided for in this Agresment, Gnmnr shall not sali, offsr to sall, or otharwisa tranafer or di of the Coli; 1}

shall not pledge, monqm oncumb« or atherwize parmit the Coilateral to be sublect 0 eny lien, iy b

charge, other than the idad for In this A without the prior written consent of Londer. T‘hu inctudes mumv

lmmuwmmmiormngmmmamumynmmammodmderwc Unless waived by Lendor, alt proceede from eny
1 of the C smhhmmmimummdshﬂ!mhcommmwmmw

providad howevar, this mmmnt shail not constitute consent by Lender ta any sale or other di i pt, Grantor shelf

{mmadiately deliver any such procasds 10 Lender,

Title. Gramtor represants and warrants to Lender that Grantor hejds good and marketable title to the Coliateral, free and clear of all liens
end encumbrancee except for the Jien of this Agreamant. No ﬁnancmu mtament covering aay of the Callataral is on file in any public
affies ather than those which reflect the security | d by this or to which Lender hes specifically consentad,
Grantor shell defend Landar's rights in the Colistersl againet the claims and demands of ail other persons.

—~SYRFACE TRANSPORTATION BOARD
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Repalrs and Mel Grantor agrees to keep and meintain, snd to cause others to kesp and maintain, the Coliataral \n'gpoq order,

repair and copdition at all times whlle this Agrasmant remalns In affect. Grantor further agrees to pey when due all claims for work done
on, or sarvices rendersd or materlal furnished in connection with the Colleteral so that no lien or encumbrance may ever atntpch to or be
fllad against the Collateral,

Inspection of Collateral. Lgndar and Lender's designated representatives and agents shall have tha right at all reasonable times to examine
and inspact tha Collateral wherever loceted.

Taxes, Assessments and Liens. Grantor will pay whan due all taxas, assassments and liens upon the Collatera), ita uase or operation, upon
thie Agreement, upon Bny promissory note or notes avidencing the Indebtadness, or upon any of the other Related Documents. Grantor
may withheld any such paymant ot may alact ta cantest any lien if Grentor is in gpod faith conducting an appropriate proceeding 10 contest
the obligation 10 pay and sa (ong as Lender's interest in the Coliatersl is not jecpardized m Lender's eole opinion. If the Collateral ie
subjected te a llen whieh Is not dischgrged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficiemt corparate surety
bopd or other secufity eatisfactory to Lender jn an amount adequate to provide for the discharge of the lien pjus any interest, costs,
attornays' faes or other charges that could accrue as a rasylt of foraclesura or sals of the Coijlateral, In any contest Grantor shall defend
iteelf and Lender and shall satisty any tina] adverse judgment before anforcement againet the Collsterel. Grantor shall name Lender 2e en
additional obligee under any surety bond furnished in the contest proceedings, Grantar further agrees to furpish Lender with evidence that
such taxas, agsassments, and guvernmentsl and other charges have been pajd in full and In a Ymely manper. Grantor may withhold any
such payment or may elect to contest any lian if Grantor Is In good faith conducting an appropriate procesding to cantest the abligation to
pay and so long as Lendec's interast in tha Callateral is not jeoperdized,

Compfiance with Governmanta] Requiremsnts. Grantor ehall camply promptly with all laws, ordinences, rules and regulations of all
governments| suthorities, now or hareafter in affect, applicable 1o the ownership, production, disposition, or use of the Collateral, including
)l |]aws or regulations relating to the ungdue erosion of highly-erodibfe land or relating to the conversion of watjands for the productian of an
agricultural product or commadijty. Grantor may contest In good falth any such law, ordinance of regulation and withhold compiiance
during eny proceeding, Including appropriate appeals, 80 long as Lender'e mterest in the Collateral, in Lender's ppinion, is not jeopardized.

Hazardous Substances, Grantor represpms ang warrams that the Collateral never has been, and pever wli)i be so jong as this Agrasment
remains 3 lien on the C , used in violation of any Environmental Laws or for tha genaration, manufactura, storage, transportation,
treatment, disposal, release ar threatsped rolease of any Hazardaus Substanca. Ths rapresentatione and warrantie containa herain are
based on Grantor's due dillgance in Investigating the Colleteral for Hazardous Subetances. Grantar hereby (1} releases and waives any
future claime againet Lender for indemnity or contribution in the event Grantar becomes lisble for cleanup ar ather costs under eny
Environmental Laws, and (2) agrees to indemeify and hold harmlass Lander against any and 4ll claims and lasses rasulting from a breach
of this provision of this Agreement. This obligation to Indemnify ehall survive the payment of the Indebtedness and the satisfartion of this
Agreament.

Maint: of C ity | Grantor shall procure and maintain all cisks Ingurance, Including without limitation fire, thaft and
liabifity coverage together with such other Insurance as |.andar may raauire with regpect to the Collaters!, In form, amounts, coveragae and
besis reasonably acceptable to Lender and issued by a company or companies reasonably ecceptable to Lender. Gramor. upen.raquest of
Lender, will delivar to Lender from time to time the policies or certificates pf insurance in form satisfactory to Lender, including stipulations
that coverages will not ba gancelled or diminished without at lgast ten (10) deys' prior written notice to Lender and not including any
disciaimer of the Teurer's liability for failure to give such a notice. Each Insurance polley ase shail Include an endorsement providing that
coverage in favor of Lender will not be impaired In any way by any act, omisslan ar dafault of Grantar or any othar person. In cannection
with all palicies covering assets In which Lender holds or is offered o security interest, Grantor will provide Lender with such loss payable
or other endorsements as Lander may require. |If Grantor at any time feila to obtain or maintain any insurance as required under this
Agreement, | ander may {but shall not be obligsted to! abtain such insurance as Lender deams apprapriate, including if Lender 8o chooses
“single Intarest Insurance, " which will cover only Lender's interest in the Collateral.

Application of Wnsy) P is. Grantar shall promptiv notify Lendsr of any foss or damage to the Collaterat If the estimeted cost of
repair or replacement axceeds $$$$4$25,000.00, whether or not euch caauelty or losw is covered by ineurance. Lender may maka proof
of loss If Grantpr fails to do sc within fifteen (18} days of the casuglty. All praceeds of any insurance aon the Collateral, inchiding accrued
proceeds thereon, shail pe held by Lander as part of the Gollateral. If Lender consents to repalr or replacomant of the damaged or
destroyad Collateral, Lender shall, ypon satisfactory proof of expenditure, pay or reimburse Grantor from the praceeds for the reasonabls
cpst af ropalr or restpration, |f Lender dqee not copsent to repair of rep \ent of the Collateral, Lender shall retain 8 syfficient amowunt of
tha proceads to pay all of the Indebtedness, and shall pay the balance to Grantor. Any proceeds which have not been disbursed within six
{8} monthe after their receipt and which Grantor has not committad ta the repair or rastoration of the Collataral shal ba used to prepgy the
Indebtedness.

Insurance Ressrves. Lander may require Grantor to meintain with Lender raserves far payment of insursnce premiuma, which rasarves ehall
be preatad by manthly payments from Grantor of a sym astimated by Lender to be sufficient to produce, at least fifteen {16) daya before
the premium due date, emounts at Jeast equai to the Insuranca premiums to be pald. If fifteen {16] days before payment is due, the reserve
funds are insufficient, Grantor shall upon damand pay any deficlancy to Lender. The reserve funds shall be held by |.epder a8 a genersl
deposit and shall constitute a noreinterast-baarinp account which Lender may satisty by payment of the insurance premiums required to be
pald by Grantor as they bacoma due. Lender does not hold the regerve funds in truet for Grantor, and 1.ender Is not tho agem af Grantor
for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of premiume shall remaln
Grartor's aole respansibility.

Insurancs Reports, Grantor, upon roquest of Lender, shell furnish o Lender reporte on sach existing policy of Insurance showing such

information ae Lender may reasonebly request including the following: (1) the name of the insurer; (2) the risks insured; (3} the amount

of the policy: (4! the property insured; (6! tha then current vaiue on tha basis of which (nsurance has been obtainad and the manner of

determining that value; and (6) the axplratien date of the policy, In addltion, Grantor shall upan request by Lender (however not more

&ﬂsr‘\:;'r'\an ?nual'vl have an indepandent appraiser eatisfactory 1o Lender determine, as applicable, the cash valys or captacersent cost of
9 ataral,

Financing Stetements. Grantor autharizes Lender to file & UCC financing statement, ar alternatively, a8 copy of this Agreement to perfect
Lender's security Interest. At Lender's requast, Grantor additionally agrees to sign all other documents that are necessery to perfect,
protect, and continua Lendar's security interast in the Property, Grantor will pay all flling fees, title transfer feas, and other fees and costs
Invaived unless prohibitad by law or unlees Lender ia required by lew to pay puch feas and costs. Lendar may flle a copy of this Agreement
as a financing etarement. [f Grentor changes Grantor's name or addreses, or the name or address of any parson granting & security |nterest
undar this Agreement changea, Grantor will promptly notify the Lender of such change.

GRANTOR'S RIGHT TQ POSSESSION. Ut dafau't, Graptpr may havo passesslon of the tangible persona] property and beneficial e of all tha
Collateral and may use Jt In any lawful manner not inconsistent with this Agreament o tha Reiatad Docyments, provided that Graptor’e right to
possessian and beneficlal use ehall not apply ta any Collateral where possession of the Colleteral by tender Is required by law to perfect
iender's eecurity imerest in such Collatersl. f Lender at apy time has p ion of any Collateral, whether before or after an Event af Default,
Lender shall be deemed to have exarclsad raasonablo ¢are In tha custody and preservation of the Collataral if Lender takes such action for that
B e L et O R D e dme e olei e e e o 2R Bt ey Tl e Tagahiad fo ik ahy Soame
n':cussary to preserve any rights (n the Collateral against priar parties, naf ta protect, preserve of maimtain any security interest given to secure
the Indebtadnass.

LENDER'6€ EXPERDITURES. tf any action or proceeding is commenced that wopld materially atfect Lender's interest jn the Collateret or it
Grantor fajle to comply with any provision of this Agreement or any Related Documents, Including but not limited to Grantor'a failure to
discharge o pay whan due any amounta Grantor ig required 1o diecharpa ar pay undar this Agreament or any Related Ooguments. Lendar on
Grantor's behalf may (but shall not be obligated to) taks eny action that Lander desms appropyiste, Including but not limited to discharging or
paying all taxas, flans, security interests, encumbrances and other claimg, at any time lavied or placed on the Collatersl and peying all costs for
Insuring, malntaining and preearving the Collateral. All such expendituras Incurrad or pajd by Lopder for such purposes will then bear interest at
the rate charged under the Note from the date incurred or paid by Lender to the date of rapayment by Grantor. All such expenses will become 2
pert of the Indebtedness and, st Lender's option, will {A) be payable on demend; (B) be added to the balancg of the Note and be apportioned
among and be payable with any instaliment payments to jpcome due during aither {1} the term of any applicable (nsucance polioy; or (2) the
remaining term af tha Nata; ar (C] be traated as a halloan payment which will be due and payable at the Note's maturity. The Agrasment aiso
gy: s?tcm payment of thesa amounts. Such right ehall ba in addition to all other rights and remedies to which Lender may be entitied upon
ault,

DPEFAULT. Each of tha fojlowing shall gonstituta an Event of Detaylt under this Agreement:
Payment Default. Grantor talis to maks any paymant whan due under tho Indebtadness.
Othey Defaults, Grantor fails to comply with or ta parform any athar term, obligation, covenant or condition conteinad in this Agreament or
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in any of the Ralated D or to ply with or to perform any term, obligetion, covenant or condition comtained in any other
agrsement between Lender and Grantor. -

Datauit in Favar of Thind Partles. Should Borrower ar any Geantor defautt upder any loan, extension of credit, security agreement, purchase
or sajas agieemant, or any other agresment, [n favor of any other creditor or parson that may matorially offect any of Grantor's property of
Grantor's or any Grantor's ablifty to repay the indebtedness or perform their respective obfigatione under this Agreement ar apy of the
Related Documents.

False Statements. Any warranty, representation aor statement made or furnished to Lender by Grantor or on Grantor's behalf under this
Agr or tha Rei D s is false or misleading In any material respect, either now br at the time mada o¢ furnishad of hacomes
falze ar misleading at any time thereaftor,

Defactive Colipterallzation. This Agreement or any of the Reisted Documents coasas to be in full force and effect {inchuding fsifure of any
collatersl document to create a vakid and perfected accurity intereet or lien) at any time and for any reason.

Inscivancy. The dissojution of Grantor (regardiess of whether election 10 continue is made), any member withdraws from the fimited
lisbility company. or any other terminatign of Graptor's existence as 2 going bysiness or the death of any memher, the insolvency of
Grantor, the appointment of a recalver for any part of Grantar's property, any assignment for the benefit of creditors. any type of craditor
workout, or the commencement of any proceeding under any bankeuptcy or insolvancy laws by or againet Grantor.

Creditor or Forfaltwre Procesdings, Commencement of foreclosure or torfelture proceedings, whether by judicial proceeding. self-help,
reposeession ar any other method, by any creditor of Grantor of by any goyernmentsl agency against any cofleteral sscuring the
Indabtednass. This includes a garnishmant of any of Grantor's sccounts, Including deposit accaunts, with Lender. However, this Event of
Detauit ehell not apply if there is a good faith dispute by Grontor as to the vakdity or reasonableness of the claim which is the basis of the
creditor or torfeiture proceeding and if Grantor gives Lorxier writtan notice of the creditor or forfeiture proceeding and deposits with Lender
manies or a surety bond for the creditor or forfeiture proceeding, in an amount datermined by Lender, in ita sole discretion, es being an
adaquate reserve or boyi for the dispute.

2 A Q - Any of the praceding events occurs with respact w any Guarantor of any of the Indabtedness or Guarantor
dies or b 188 incompetant of revekes or dispytes the validity of. ar Nabiiity under, any Guaranty of the Indebtedness.
Adverse Change. A material adveree change occura in Grantor's financial condition, or Lender believes the prospect of payment or
performancs of the indebtedness is impeirad.
AIGHTS AND REMEDIES ON OEFAULT. If an Event of Default occura under this Agresment, at anv time thereaftar, Londer shall’ have ell the
righta of a secured party undar the Kansas Uniform Commerelal Code. In addition and withaut fimitation, Lendar may exercise any one or more
of the following rights and remedies:

Accelerato Indebitadnéss. Londar may declare the entire indebtednass, including any peapayment penalty which Grantor would be requirad
to pay, immediately due and payable, without natice of any kind to Grantor.

Assembie Coflatersl. Lendor may require Grantur to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and other o 1ents relating to the Collateral. Lender may requirs Grantor t0 assembie tha Collateral and make it available to Lender at a
piace to be designated by Lender. Lender niso shall have full powsr to anter upon the property of Grapior to take possession of and
{ the Coli if the Collatesal ine other goods not covered by this Agreement at the time of repossession, Grantor agroas
Lender may take such other goods. provided thet Lender makes reasonable afforts to return tham to Grantor after repoeegasion.

Sell the Collateral. Lender shait have full power to solj, Jease, transfer, or otherwise deal with the Collatera| or oceads thareof in Lender's
own name of that of Grantor, Lender may sel the Cojinteral av public auction or private sale. Unless the Cojiateral threatens 1o decline
speadlly in value or is of & type customarly soid on » recognized market, Londer will give Grantor, and other persone as required by law,
reasonable notice of the time and placa of any public cale, or of the time and plece of any public 3ale, or the time after which any private
sale or any pther dispasition of the Collateral iz to ha made. However, no notice need be providod to any person who, afier Event of
Dsfault cccurs, entara inta and authenticetss sn agreement walving thet person's right to notification of ssla. The roquirements of
raasonable notica shall be met If such notice Is piven ot least tan {10) days before the time of the sale or disposition. All expenses relating
to the dispasition of the Collatersl, including without mitation the expenses of retaking, halding, ineuring, preparing for snle and seliing the
Coltatarai, shall becoma a part of the Indebtedness secured by this Agresment and shall bo payable on demend, with imterest at the Nate
rate from date of axpenditure until repaid.

Appoint Receiver. Lender shall have the right to have a racelver appointed to take possession of all or any part of the Colloteral, with the

powear to protact and peeserve the Collatersl, to the Colieteral preceding foreciosura or sale, and to callect the Rerfts from the

Caliateral and apply the proceeds, over and sbovo coat of the racelvership, agoinst the Indebredness. The receiver may sarve without

band if permitted by law. Lender's right 20 the appointment of a receiver shall exist whether or not the appersnt vatue of the Coliateral
ds the |ndi 1ese by ¢ substantial amount. Employment by Lender shall not disqualify a pereon from serving ae s receiver.

Coflect Roven A Landor, either tself or through a receiver, may coiect the payr e 100, i , and from
the Coliateral. Le may &t any time in Lender's discretion sransfer any Coliateral into Lander’s own namo of that of Lender's nominee
and feceive the pay ts, roms, iny , and revenues therafrom and hoid the same as security for the indebtedness or apply it ©©

payment of the ingebtadnass in auch ordey of preference aa Lender may determine. Insofar as the CoNateral cangiete of accounts, general
intangibles, insurance policips, instrymenta, chattel papar, choses in action, or aimilar property, Lender may demand, collect, receipt for,
settle, compromise, adjust, sue for, forpclose, of realize on the Callateral as Lender may determina, whether or not Indebtsdness or
Collateral is then dye. For these purposes, Lender may, on behslf of end in the name of Grantor, roceive, open and dispuee of mall
addressed 1o Grantor; change any address to which meil and psyments are to be sont; and endarse notea, checks, drafts, money orders,
documents of title, instruments and itams pertaining 1o payment, shipment, or storege of any Collateral. To faciftate cofiection, Lander
may notfy account dehtors end obligars op any Coliateral 1o meke payments dirsotly to Lender.
Obtuin Deficlency. If Lendar chaoses to esll sny or all of the Coilataral, Lender may obtain a judgment against Grantor for any deficiency
ining on the Indebted due w Lendar after appiication of alf amaunts received from the exsrcise of the rights provided in this
Agreement. Grantor shajl be Kable for a deficiency even if tha trenaaction deseribad in this subsection is & sale of agcounts or chattel
papaer.
Other Rights and Aemedies. Lender chall have all the rights and remedies of a secured credilor undar the provisil of the {
Commerclal Code, as may be amended from time to fime. In addition, Lander ehall have and may exercise any or all other rights and
remedles it may have available at lsw, in equity, or otherwise.
Election of Remadiss. Except as may be prohibitad by applicable law, all of Lender's rights and remedies, whether evidenged by this
Agreement, the Related Documents, af by any qther writing, shall be cumulative and may be exsrcisad singularly or concurrently. Ejection
by Landsr to pursue any remedy shall not exclude pursult of any other remedy, and an slaction to make expenditures or to take action to
perform an abligation of Grantor undar thie Agreement, after Grantor's tailura t perform, shafl not effect Landsr's right to decisfe 3 default
and exercise its ramedios.

MISCELLANEQUS PROVISIONS. The following miscell. provisi are a pert of this Agreement:

Amandments. This Agreement, togethar with sny Relatod Documents, constitutes the entire wding and ag of the parties
25 to the matters sat forth in this Agreement. No altersden of or emendment to this Agreemant shal be effective unioss given in writing
and eigned by the party or parties sought to be charged ar bound by the aiterarien or amendment.

Attomeays' Fess; - te.0c paysomgens else to help enforce thia Agreoment, and Grantor shall pay the costs and
sxpansss of euch gnforcsiGhilt. JCdMG oxpenses-include sl roasonable costs incurred in the collection of tha Indebtsdness, including
but not timited to, cantcosm stitthrndit .n‘nnq'cm sgency feas, axcept thet such costs of collectiop sheil not i ery of
both attorneys’ and collaction agency fpes. =

Caption mm. SuptitrT RIS In this Agresmant are for convenience purposes only and are not to be used to interprat or dofine the
pr lons of this Agreement,

Governing Law. This Agr witt be g d by federal law applicable to Lander and, to the extent not preempted by tederal mw. the
laws of the Stats of Kansas without regard to ite confiicts of law provisk This Ag has been accepted by Lander in the Stats of
Kansas.

No Waiver by Landar. Lenger shall not be deemed t have waived any rights under this Agreemant uniess such walvar ie given in writing
and signed by Lander, No delay or omiasion on the part of Lender in exercising any right shall operate sa o waiver at such right or any
other right. A walver by Lender of a provision of this Agr shail not prejudice or conatitute a waiver of Lender's right otherwise 1o
damand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lendsr, nor any course of
dealing betwean Lander and Grantar, shall constituta a wajver of any of Londer's rights or of any of Grantor’s obiigations as to any futura
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* wangactions, Whenavar tha consent of Lender s required under this Agreement. the onm'of such consept by Lander in any instance
shall not constitute continuing consent to subsequent instances where such consent ia roquired and In all cases such copsent may be
grantad or withheld in the sole discretion of Lander.

Notices. Anymrnuimmmgmmmwmmemmllumhmnnd:hdlho-:‘ jva when ity delivered
when actually received by toisfacaimile (unlese otherwise required by 1aw), when deposited with a netionally recognized overnight courior,
or. If meiled. when daposited in the Unitad Ststes moi, se first clase, certifled or ragistared mail postoge prepaid, directed 1o the addfastes
shown near the baginning of this Agreement. Awplﬂvmvcmiwad&ulfummwrmmmwmmem
msmmmrm.wmmmmemaoofﬂumﬂuunchwohpaw‘cm. For notca purposes, Grantos agrees
o kaap Lender Informad at aif imes of Grantor's current address. Unless otharwisa pravided or raquired by iaw, If thero is more than one
Gramnr,qnvnn!teoqlvnnbvundormnnyamnmrbdmnedmbemﬁunimwul&m.

Saeversbiiity. |f a court of compatont jurisdiotion finds any provision of Pis Agreemem to be lagal, invalid, ot upenforcasble as to any
froumatopee, shat Hding A1ES DokeAvad Mot £ HI O el 88 B Y e SrDeisibn Conns b9 55

al.lgv.rid
adifiad, 1t ahol be considered délored from thia Agresment, Uniess othorwise requirsd by law, the liegafity, Invalidity, or unentorcesbility

ofwmwimnn!mmmshanmnﬂmmbolﬁmvalid'!vnun'omabllvofwympmvhbnofd\ii

Buceassors and Asslgns. smhctmmumwmminmhwmmumhrofmmr'sIrmrest.mmmm.ha!b-
binding upon and inure 10 the benofit of the parties, their successora and assigns. 1f ownership of the Collatarsl becomes vestad in &
parnnoﬁmmmﬁnmm,um.w’nhoutmticamsnm.mavdnlwﬁhﬁmmr'smmwnhmmwﬂbmmwm
IndohudmabywavoffmhunnuoremmlmmmmmsingermhemdnWM&EMMMMM
Indabndness.

Survival of Reprasentations and Wasrantjes. All reprosentations, warranties, &nd sgreaments mada by Grantor in this Agreement shall
Wwﬂnommon-ndddlvwvo(mhAqmmont,shwucoﬂmmmmma,amwllmmhMMQnndeﬂmuﬂﬁlmhtimo
as Grantor's indebtadnass shali bo pald in fuil.

Time ie of the Essence. Time is of the asgenca in the parformance pt this Agreamont.

Walve Jury, AlMahMAmmMthﬁmummmhmmm.wmll‘mwwlw

party against any aother party.
DEFINITIONS, The following capitalized words and terms shail have the following meaninge When used [n this Agrsement. Unloes opacifically
stated to the contrery, ail references t doflar amounts shall meap smours in lawful money of the United Statas of Amerjas, Words end terms
mmmmmmnmmmmu.wmmmmmm,ummmmm. Words and terms not atherwise
dﬂimdlnmkhmumm:hﬂlhw-mm-mmhmmmmhmummwm:

Agreemmemt, The word “Agr ” thia & mwwmAmm.nmmmsmwmmbeamem
o¢Mﬁodfromﬂmmum,wwithauemhitundncmdqmmcwwucommcMSoamwwm;fmmmwm.

Borewer. The word *Borrower” mesns RAIL LOGISTICS, 1.C. and includes aff co-signers end co-makere signing the Nota and aft their

succesaors nd assigns.

Coltsteral. The word "Coliatarai® meens all of Grantor's rmz,ﬁmmmmmmmwmcﬂmmuumminm Coliateral

Descriptiop ssction of thia Agreement.

Defacit. The word "Default* means the Default et forth in this Agraement in the section titled "Default”.

Environmental Laws. The words *Environmental Lawe” mean any snd sil state, fedorol and iocal etatutes, regiiations and ordinancaa

relating 10 the protection of humen hedalth or the environment, including Without Emitation the Campreheneive Environmentsl Response,

Compensation, and Liability Act of 1880, os emended, 42 U.S.C. Secdon 9601, at seq. ("CERCLA®), the Superfund Ampngiments and

Reauthorization Act of 1886, Pub, L. No. B8-499 (*SARA”], the Hezsrdous Materials Transportation Act. 49 U.6.C, Section 1801, et seq.,

the ruoum Conservation and Racavery Act, 42 U.S.C. Section 8807, et eaq., or other ppplicabie stote or foderal lowe, rylas, or

reguliations adopted p f

AE:m of Default. The words "Event of Pefault® mean sny of the events of default sat forth in this Agreemaent in the default section of this
eement.

Grantor. The word “Grantor™ means RAN. LOGISTICS, L.C..
Gusrantor, Tho word "Guarantar’ means any guaramor. surety, or dation parsy af any of alt of the indebladness.

ﬁouommv. The word "Guaranty® means the quaramy from Guarantor to Lender, including without fimitation a guaranty of o}l or part of the
te.

Hazardous Substapces. The words "Hezardous Substances® mean materials that, pacsuse of their quamtity, concentration or physical,
chemical of Infoctious characteristics, mey cause or pose o present Or potential hazafd to human heafth or the anvirorment when
improgerly uged, d, stored, dispoced of, generatsd, menufsctured, wrensported of atherwise handied. The worda “Hazardous
Subsuncea‘qreusodinmaivvabroadmmandmwmmmmmammumﬂwwmmm&m
wasts as defined by or listed undsr the Environmental Laws. The term "Hazerdous * sloo , without lgnitation, petroleum
and patrolewn by-products of any fraction thereof, & mining waets, diiling fiuds and othey wastse aesociatad with the oxploration.
devel vt and production of crude oll, fiy ash, bottom ash, slag and flue emiseions, and camant kiln dust.

Indehtadness. The word “Indsbtedpass® meana the indebtednese evidenced by the Note or Reistad Documents, Including ail principnl and
intereat together with ail other indebtednass and costs and expanses for which Grantor Is responsible under thia Agreement ar bngder any of
the Related Documents. Specificelty, without limitation, indebtedness inchxies ell amounts that may be indirectly securad by the
Crnss-Collatarajization provision of this Agreement.

Lender. The word “Lander™ means Bank of Biue Valiey, its succeseqrs and asslans.

Nate. The word *Note” meene the Note axacutad by RAIL LOGISTICS, L.C. in the principal amount ot $1,000,000.00 dated Dacemper 7.
2008, together with oif renewalis of, extensions of, madificatians of, refinancings of, consolidatons of, ond subetitutions for the nate ar

cradit agreemont.

Praperty. The word "Property” mesns ali of Gramar's right, tite and Interest in and to a the Propurty as described in the "C:
Description” ion of this A

Asiated Dacuments. The words "Reisted Documents” mean all promissory notes, credit agreements, foan agrsements, environmental
agreamens, guarenties, secusity agreementa. mortgages, deeds of trust, ity deeds, colistersl mortgngos, and all other instrumerms,

agreements and dacuments, whether now of hareafter existing, executed in connection with the Indebtadnass.

GRANTOR HAS READ ANO UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO (TS
TERMS. THIS AGREEMENT 1S DATED DECEMBER 7, 2005,

GRANTOR: W ”5 Vansas

E!éﬁs MNICHOWSKI, Manager

My COMAMSS o LAp wpisfo7

oyl e e r————»
SABIH PO famgig. Ve, ILO1.IRO0Y Copr. T 1967, 0. M RS PICTALMIGSSIT TR PR18
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